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Disclaimer

This document has been prepared by Mercialys (the "Company") solely for use at its meetings with investors held in connection with the proposed
initial public offering of ordinary shares of the Company in France and the international offering to institutional investors in and outside of France
(the “Offer”). This document is confidential and is not to be reproduced by any person, nor be distributed to any person other than to those invited
to these meetings and their colleagues. The Company takes no responsibility for the use of these materials by any person.

Certain information contained in this presentation includes forward-looking statements. Such forward-looking statements are not guarantees of
future performance. These statements are based on management’s current expectations or beliefs and are subject to a number of factors and
uncertainties that could cause actual results to differ materially from those described in the forward-looking statements, including the risks
described in the Company'’s official offering document, the document de base registered by the French Autorité des marchés financiers (the "AMF")
on August 30, 2005 under number 1.05-111 (the "Document de Base"), to which investors are invited to refer. The Company does not undertake,
nor does it have any obligation, to provide updates or to revise any forward-looking statements.

The information contained in this presentation has not been subject to independent verification. No representation, warranty or undertaking,
express or implied, is made as to, and no reliance should be placed on, the fairness, accuracy, completeness or correctness of the information or
opinions contained herein. None of the Company, its affiliates or its advisors, nor any representatives of such persons, shall have any liability
whatsoever (in negligence or otherwise) for any loss arising from any use of this document or its contents or otherwise arising in connection with
this document.

It is not the purpose of this presentation to provide, and you may not rely on this document as providing, a complete or comprehensive analysis of
the Company’s financial or commercial position or prospects. A detailed description of the business and financial condition of the Company is set
forth in the Document de Base. Copies of the Document de Base may be obtained at the web site of the AMF (www.amf-france.org). In case of
any discrepancy between this document and the Document de Base, the Document de Base will prevail. All of the numerical data provided in this
document are derived from the Company’s pro forma consolidated financial statements contained in the Document de Base, unless otherwise
indicated.

This document does not constitute an offer or invitation to purchase or subscribe for any shares and no part of it shall form the basis of, or be relied
upon in connection with, any contract, commitment or investment decision in relation thereto. Any decision to purchase shares in the offering
should be made solely on the basis of the information contained in the Document de Base or other offering documents to be published in due
course in relation to the Offer, which may contain material information that is not contained herein and which shall supersede this information in its
entirety. The securities to be offered pursuant to the Offer have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”), and may not be offered or sold in the United States except pursuant to an exemption from the registration
requirements thereof. The Company does not intend to register any portion of any offering in the United States or to conduct a public offering of
securities in the United States. This document may not be distributed in Canada, Australia or Japan, or to any resident of these countries, and may
only be distributed in the United States to qualified institutional buyers as defined in Rule 144A of the Securities Act. The distribution of this
document in other jurisdictions may be restricted by law and persons into whose possession this document comes should inform themselves about,
and observe, any such restrictions. Any failure to comply with these restrictions may constitute a violation of applicable securities laws.
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» Team

Jacques Ehrmann, Chairman and Chief Executive Officer <|

Géry Robert-Ambroix, Chief Operating Officer <|
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» The offering

v Capital increase: €214m
v Additional greenshoe of: Up to 7.5% (primary shares)
v" Price range of: €15.62 to €18.13 per share

v' AXA will separately buy from Casino at the price of the IPO approx. €25m
of Mercialys’ shares

v’ 180 days lock-up for Casino, Mercialys and AXA

Shareholding structure pre IPO* Shareholding structure post IPO**
Groupe Casino Public Groupe Casino
AXA 93.5% 18.5% 74.2%

6.5%

AXA
7.3%

* AXA Group 6.5% stake result from the transfer of one ** Assuming full exercise of the greenshoe
of its major commercial property assets to Mercialys (subject to IPO) and based on the midpoint of the price range
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» Timetable

v Signature of assets contribution agreements (subject to listing) 23 August
v EGM 26 September
v Roadshows and bookbuilding 28 Sept - 11 October

(noon Paris)
v Pricing 11 October
v Start of trading on Eurolist by Euronext Paris 12 October
v Settlement 14 October
v REIT-type tax regime (SIIC) adopted 1 November
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Retailers' property portfolios comprise various asset types
and require customised strategies

v Retailers gradually acquire
> A strategic portfolio comprised of stores related to their core business
> A general portfolio comprised of offices and warehouses

> A high-yield portfolio mainly comprised of shopping centers on the same site
as their stores, generating value through cross-fertilisation of the induced
retail traffic

v' Mercialys is Casino’s strategic response to the challenge presented
by its shopping centers

> Mercialys enables Casino to retain control of the retail property business

> Mercialys provides the business with the resources needed to develop it
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» Mercialys: a unique portfolio of retail properties

v' Consistent

> Composed exclusively of retail assets

> 89% of rents collected from sites ranging from 5,000 to 40,000 sg.m., the fastest
growing segment of the shopping center market

> 79% of the portfolio rented to non - Casino tenants

v' Sizeable
> Valuation (including stamp duty) of €957m at 30 June 2005
> Gross leasable area (GLA): 547,000 sg.m.
> 147 sites, of which 87 are shopping centers
v Growth generating
> Invoiced rents up 11% per year between 2002 and 2004, to €66.3m in 2004
> Cash flow up 10% per year between 2002 and 2004, to €58.7m in 2004
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Mercialys’ two founding shareholders support

Its growth strategy

Creation of Mercialys

rPre-transfer

Groupe
CASINO AXA
T Patognor" 146 sites 1 site
Mercialys

rPost-transfer

Groupe
CASINO AXA

%93.5% %6.5%

Mercialys

v

147 sites*

* Assets to be retained for at least 5 years

v' Simultaneously with the IPO:

> AXA transfers one of its major
commercial property assets to Mercialys

>  AXA will invest approximatly €25m
and holds a seat on the Board
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» Mercialys is focused on the value-added side of the business

Business model

> Asset management

v Strategic action plan for each asset
v" Renovating and extending existing centers

/ v' Buying and selectively selling assets \

"> Sales and marketing "> Shopping center management
v" Defining marketing action plans v/ Managing sites
for each asset v" Promoting the shopping center’s image
v' Constantly optimising merchandising and boosting traffic
v’ Marketing v Representing the center in dealings

with local authorities

<s———

Property management outsourced to Sudeco,
a Groupe Casino property manager
at an annual net cost of €1.9m
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» Mercialys has strong organic growth potential
Sources of value creation in a retail property company

v' Continuous optimisation of existing assets
> Reinvigorating sites, boosting traffic and sales
> Renovation

v' Active management of leases and expiry dates
> Lease rights and despecialisation premium
> Cap on rent increases lifted after nine years
> Disposals and re-marketing

v Detailed management of rent structure
> Monitoring of tenant occupancy cost ratios
> Variable rents tracked against minimum guaranteed rents
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» Tenants are remarkably stable in retail

Termination rate of commercial leases in 2003

60% -

50% -

40% H

30% -

20% A

10% -

0% -

Warehouses Offices Retall

M 3 years M 6years M 9years

Source: IPD France
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» Focus is on renovating and extending existing centers
A market with high barriers to entry

’(New shopping center openings rBreakdown between renovations
and openings in 2004
Number GLA in sg.m. 38 sites 200,000 sq.m.
a5 - 1973: Royer Act
1993: Sapin Act T 875000
307 750 000
126,100 sqg.m.
25 T 1996: Raffarin Act + 625 000
20l + 6-month freeze 32 sites
-~ 500 000 _—
15+ + 375 000
10 - -+ 250 000
73,900 sg.m.
5+ -+ 125 000 )
l 6 sites
0 n T T T T T T I O
1970-1974 1975-1979 1980-1984 1985-1989 1990-1994 1995-1999 2000-2004 Number of units Space
B New centers (per year) M Openings M Renovations

B Average GLA created in sq.m. (per year)

Source: CNCC
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» Shopping centers offer highest total yields
Yield by type of asset in 2004

14.1%

11.6% 11.8%

Offices Manufacturing Residential Multi-use Shopping
centers
B Rentyield® B Asset yield® B Total yield

(1) Netrentinvoiced during the year (including vacancies) / market value at the beginning of the period
(2) Also known as return on capital. Increase in market value during the year

Source: IPD France
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Mercialys is established in the regions
with the fastest-growing demographics

Portfolio by region

Expected population flows

-~ __ National average: 4.9%

Forecast population
growth: 2005-2025

< 5%
H >5%

5:5%

Source: INSEE (2004 census study), INED
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» Mercialys has a balanced portfolio
Breakdown of rents

By type By business segment

89% of rents generated on sites
> 5,000 sq.m.

. Large shopping centers (> 20,000 sg.m.)

. Personal wear

. Food and restaurants
. Homeware

. Self-service restaurants . Beauty, health, hygiene
. Other (service outlets, convenience stores) ‘ Culture, gifts, leisure
‘ Services

‘ Neighbourhood shopping centers (> 5,000 sq.m.)

. Food hypermarkets and large specialty stores
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» Mercialys knows how to attract leading retailers

v A majority of national retailers
> Higher sales densities
> More traffic
> Less cyclical

Breakdown of rents by type 30 largest tenants (excluding Groupe Casino)
of retailer (1 account for less than 27% of rents
Groupe Casino chains —0.4%++++ =0 .50 +-++++ _0_7% ........ _1.0% ........ _1.5% ........ _5.0%

0)
B Self-service restaurants 6%
[ Other 15%

| ”‘! Amno 5
~N | H
R (] s m.;g.ﬁ
!Im B j@mmy@@v (ERTISOR S
JEH W - :
i (m DBEE e .
Local retailers |o|

‘ National retailers

(1) as of 30t April 2005
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» Significant reversionary potential

Careful management of renewals

v Average rent in 2004: €124/sqg.m.
v’ 24% growth in rents generated by the 85 leases renewed in 2004

Reversionary potential

Expiring leases in % Expiring leases amount
18,0% - 16.6% - 12
16,0% - 13.9%

- 10
14,0% -
12,0% - - 8
10,0% -~
-6
8,0% -~
6,0% -~ -4
4,0% -
-2
2,0% +
5.3 3.7 5.4 3.6
0,0% - L0

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 Beyond
€69.9m (gross rent at 30 April 2005)

I Expiring leases in €m  — Number of expiring leases / total number of leases
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» Continuously managing rent structures

Key management indicators

Rent structure as of 31 December 2004

Variable rent

Guaranteed
v' A reasonable 7% occupancy Cost  inimum rent €3.6m Fixed rent
ratio* as of 31 December 2004 €39.5m €26.8m

v' More than 99% recovery rate

v' 97.9% occupancy rate in 2004

M 877 leases with a variable clause
rent (excl. VAT) + service charges (excl. VAT)

* Occupancy cost ratio: . :
pancy revenues of the tenant (excl. VAT) B 1 085 leases without a variable clause
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» An ambitious development strategy
€500 million in investments over 2006-2010

v' 55% of current portfolio*
v Pipeline of projects represents 75% of planned investments

In €m By 2007 By 2010
Purchase of assets through properties 29 194
development programs

Renovation and restructuring

programs 38 100
Buyout of jointly owned property 37 92
Acquisition of existing assets 50 125

Total

* Asset value excluding stamp duty
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» Mercialys has priority access to Casino’s pipeline
of development projects

Key terms of the contract

v Call options on all projects for 5 years

v' Up to 31 December 2006, purchase price based on a fixed capitalization rate
> 8% of forecast annual net rents for shopping centers

> 8.5% of annual net rents for medium-sized stores that are not part of a shopping center

v" From 1 January 2007, initial ratios maintained
> Purchase price set for the following 12 months

> In the event that an agreement is not reached, the capitalization rate will be set
by an expert, based on previous principles

> From 1 January 2009, Casino can terminate the agreement if it no longer controls
Mercialys (in practice, if its shareholding falls below 40%), subject to 12 months’ notice

v For 2006-2007: 12 projects identified for approximately €72m
> CDEC building permit received: 2 projects (€18m)

> CDEC building permit pending: 3 projects (€24m)
> Land under option: 7 projects (€30m)

v' By 2010: 15 additional projects identified for approximately €194m
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» Corporate governance

Board of Directors

v' 11 members

> of which 4 independent Directors (including the AXA representative)

v' Directors;

Independent directors
Bernard Bouloc
Philippe Moati

Eric Sasson

Pierre Vaquier

Law professor

Research Director, Credoc

Managing Director, Carlyle Real Estate Europe
Chairman, AXA REIM

Casino Guichard Perrachon, represented by Jacques Tierny

Executive Deputy Managing Director, responsible for administration and finance,
Groupe Casino

Immobiliere Groupe Casino, represented by Thierry Bourgeron

Jacques Dumas

Pierre Feraud

Gérard Koenigheit

Catherine Soubie

Jacques Ehrmann (Chairman)

Human Resources Director and Communications Director, Groupe Casino
Deputy Managing Director, Groupe Euris

Chairman and Chief Executive, Fonciére Euris

Advisor to the Chairman, Rallye

Deputy Managing Director, Rallye

Real Estate and Expansion Director, Groupe Casino

v Investment Committee:

> 2 independent directors including the AXA representative + 2 Casino representatives
+ the Chairman of Mercialys

mercialys



Independent* property valuation based on 7.3% rental yield

Portfolio value NAYV as of June 30
(before IPO)
v Including stamp duty: €957m

v Excluding stamp duty: €903m

Type Number Valuation* at GLA 2004
of property of properties 30 June 2005  at 30 June 2005 invoiced rents** In €m Opening balance sheet
at 30 June 2005
€m sq m. €m
Large shoppin
cenﬁtlers pping 27 557  62% | 264,212 48% | 38.6 58% Consolidated equity (IFRS) 871.2
Neighborhood 60 259 29% | 174,492 32% | 208  31% Unrealized capital 69.6
shopping centers
11 14 1% 23,553 4% 1.1 2% includi » T
Food superstores ncluding stamp duty €15.62/ b
o .62/share
} 4 7 1% 10,032 2% 0.6 1% (before capital increase)
Large specialty stores
0, 0, 0,
Self-service restaurants =) €8 4% e e . 4% Stamp duty -54.2
Other 22 30 3% | 32175 6% | 2.3 4%

Excluding stamp duty
(before capital increase)

547,136 €14.72/share*

* Asset value excluding stamp duty *Based on 60,230,005 shares outstanding before the capital increase
**Invoiced rents = rental revenue - lease rights

* Carried out by 2 experts: Atis Real and Galtier
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>

Accounting principles and procedures

v

Key figures 2002-2004

Pro forma historical financial
statements

Financial statements in French GAAP
for 2002, 2003 and 2004 (FYE 31/12)

IFRS for financial statements as of
31 December 2004 and for interim
financial statements as of 30 June
2004 and 2005

No transfer of cash or debt, excluding:

> Guaranted deposits paid by tenants,
transferred to Mercialys

> Tours la Riche finance lease liability

French GAAP —— IFRS
In €m (pro forma) 2002 2003 2004 2004
Rental revenue 56.9 65.7 67.8 68.4
Growth (%) - 15.4 3.2 -
Net rental revenue* 51.7 60.3 62.9 63.5
Growth (%) - 16.5 4.3 -
EBITDA 47.9 55.8 59.1 59.7
Margin (%) 84.1 84.9 87.2 87.3
Net profit 33.1 38.8 40.1 46.9
Operating cash flow 48.2 55.8 58.7 58.7
Equity 493.7 499.3 500.6 890.0
Net debt 9.1 12.6 12.4 12.4
Deferred taxes 2.6 2.6 2.6 2.6

* Net rental revenue = rental revenue less property taxes and service charges not
recovered from tenants, and other property related costs
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» Sustained strong growth in rental revenue

Rental revenue Revenue growth drivers: investment

French GAAP and value enhancement

Rental revenue 02-04: 9.1% CAGR

/ Invoiced rents* growth (€m)

14 60.3 - """""" Enhancing

Index-  the value of

_____________ — Development based  gxisting
53.9 . Enhancing and rent  properties
Inyoiced rentsj02504: 10.99%GAGR ~ °>°° Index- the value of restructuring increases prop
Development  on: existing
2002 and  jcreases properties
restructuring
IFRS
+7.2%
=312
34.7 0.5
2002 2003 2004
36.7
*Invoiced rents = rental revenue less lease rights
+8.2%
H1-04 H1 - 05
M Invoiced rents B Leaserights
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» Continued cash flow growth

Net cash flow 02-04: 10.4% CAGR IFRS
/ 8.3%
/?
48.2 55.7 58.7
30.1 32.6
In €m - In €m
2002 2003 2004 H1 - 04 H1 - 05
B Netprofit B Depreciation B Investment B Dividends B Other
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» Consolidated balance sheet

Assets French GAAP IFRS

In €m 31 Dec. 2004 31 Dec. 2004 30 June 2005
Investment properties 515.7 895.2 893.2
Financial assets 9.9 10.1
Total non-current assets 515.7 905.1 903.3
Cash and cash equivalents 10.1 10.1 0
TOTAL ASSETS 525.8 915.2 903.3
Equity and Liabilities

Share capital and premiums 460.2 842.4 842.4
Consolidated profit 40.1 46.9 26.8
Shareholders' equity - group share 500.3 889.3 869.2
Minority interests 0.3 0.7 0.7
Consolidated shareholders' equity 500.6 890.0 869.9
Deferred tax liability 2.6 2.6 2.6
Non-current liabilities 215 21.5 21.5
Current liabilities 1.1 1.1 9.3

TOTAL EQUITY AND LIABILITIES

v" Virtually no debt as of 30 June 2005

v Notional net working capital structurally negative by around €2m
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» Step up organic growth and acquisitions

Enhance the value An ambitious development strategy
of the existing portfolio

v" Increase the profitability of existing v Benefit from call options on shopping
leases center development programs
implemented by Casino

v Optimise the portfolio by refurbishing
and renovating shopping centers v' Acquire existing assets with a high
reversionary potential

v' Deploy an aggressive marketing
strategy
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» Long-term strategy

v

Seek attractive development opportunities resulting from Casino’s
acquisitions that include a retail property portfolio

Become a consolidator for retail assets
> A large number of quality portfolios are held by independent owners

> Tax window for transfers to a SIIC that allows (theoretically until end-2007)
risks to be pooled without withdrawing from the segment and offers tax
reductions

Consider investing in retail assets within the European Union,
particularly in countries with higher yields

Substantial financial leeway to successfully deploy these growth strategies

Consider selective asset sales from 2011

> 2011 (at the earliest): end of tax lock-up period
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» Double-digit medium-term growth objective

v' 2005-2006: Organic growth objectives

> 2005
» Rental revenue 6-7%
» Cash flow 6-7%
> 2006
» Rental revenue 5-7%
» Cash flow 12 - 15%

(including income on cash proceeds of the capital increase)

v’ 2007-2010: Total growth objectives

> Faster growth in the medium term:
» Rental revenue* +10%
» Cash flow +10%

> Growth evenly split between organic growth and new projects

* indexed at 2.5%
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» Mercialys : key investment highlights
A vyield and growth property stock

—

) ) . Percentage of rental revenue derived
v' A pure play in the established yet dynamic from retail property assets in 2004

shopplng center segment 100%

84%
v' Profitable, sustained growth
37%
v’ Steady cash flow and strong earnings l
visibility

Mercialys Klépierre Unibail

v" A REIT-type structure (SIIC), providing
a high dividend payout rate

v’ Strong potential for expanding the asset base, notably with a flow
of projects from Casino

v Financial structure to support the 5-year investment program

Source: companies
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» Restrictive regulatory environment favours historic players
The French regulatory environment

v’ Articles L.145-1 et seq of the French Commercial Code
> Commercial leases of at least nine years
> Termination by the tenant possible after three or six years
> Rents adjusted annually based on variation in the construction cost index
> Lessor has option of not renewing a lease in exchange for eviction compensation
> Cap on rent increases lifted as of the tenth year
v" Distinction between ownership of the assets and lease rights
> Lessor owns the assets
> Lessee owns the business

v' Royer Act (1973)

> CDEC authorization required for construction or extension of a retail complex
with a surface area of more than 300 sg.m.
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» Retail property is driven by consumer spending

France: one of the fastest growth rates of consumption in Europe

150
A
140

130

France
120

Euro zone
110

base 100 in 1996

Germany
100

90

>
1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007

Source: EcoWin
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Shopping centers generated over a quarter
of retall sales in France in 2004

Shopping centers in France

v 613 shopping centers® representing a GLA® of 13.5 million sq.m.
v’ Total sales of €87 billion

Shopping centers breakdown in 2004

3%

B 373 neighborhood shopping centers
5,000 to 20,000 sg.m.

M 167 large shopping centers
20,000 to 40,000 sg.m.

B 55 regional shopping centers
> 40,000 sg.m.

M 18 other properties

(1) Shopping centers with a gross leasable area of more than 5 000 sg.m.
(2) Gross Leasable Area

Source: CNCC
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Intercommunity and downtown shopping centers
have posted the highest growth

Sales growth by type of center in 2004 (in %)

Mercialys’ portfolio consists mainly 7.2
of intercommunity centers

All shopping Regional Intercommunity Downtown
centers centers centers centers
B Center total W Shops B Large specialty stores

Source: CNCC
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High level upstream involvement of Mercialys in the
Casino development process

development

Project

Involvement for Mercialys
No development risks

Acceptance/Operation
by Mercialys

v

v

Call option exercised
and\_/marketing begins

v

. Strategic T .. :
Definition of : . Feasibility Bldg.  Preliminary Request Working : :
strategy a;lt;(:‘n Prospecting studies permit design for proposals design e Delivery  Operation
v" Programme
v Preliminary design
v Detailed design
v’ Bid specifications
Filing for administrative approvals
> Building Electrical
permit > installation
> Demolition Inspection
permit Safety Sprinkler
CDEC : i > system
> Environmentally commission . Syste
d sensitive sites Inspection
o Safety
>  Water legislation > commission
inspection .
Development stage Operational stage
> « >
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» Innovative, secure IPO structure

v' Patounor converted into a property company

>
SIC 2 v' Patounor changes name to Mercialys
SIIC 2 (Dec 2004) applies to: v Asset transfer agreements between
- asset transfers Groupe Casino and AXA
- a listed property company > Signed 23 August 2005
> Subject to successful IPO
v Shares listed and begin trading
Patounor v Assets effectively transferred upon
> " . " completion of settlement/delivery process
Mercialys
Wholly-owned Groupe Casino v' Payment of the exit tax by asset contributors
subsidiary pre-IPO (mainly Casino, in 2006)
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» Casino self-service restaurants account for 15% of rents
Relations with Casino as tenant

v' Tenant more present than others

v' 103 Casino self-service restaurants: €10.5m in rent,
or 15% at April 30, 2005 rent roll

v Leases:
> A two-tier rent structure:
» A guaranteed minimum rent, based on market value
» A guaranteed minimum rent and a variable rent based on 6% of net sales

> Leases renewed on 1 January 1998 and terminating on 31 December 2006

> Special clauses:

» No security deposit or payment for work, as long as Casino Cafétéria
continues to be part of Groupe Casino
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» Mercialys expects to become a SIIC by end-2005

Fmeline

v’ 23 August:

v’ 26 September:

12 October:
14 October:

v 1st November:

v' 31 December:

Signature of assets
contribution agreements
(subject to listing)

Extraordinary Meeting of
Mercialys shareholders to
approve the contributions

Mercialys shares listed

Settlement/delivery of
the shares and legal
completion of the
contributions

REIT-type tax regime
(SIIC) adopted

Resultant exit tax:
€2.6m, payable over 4
years

FY Accounts closed again

Characteristics of the REIT-type
tax regime (SIIC)

v' At least 85% of tax-exempt profit

from rental activities
to be distributed to shareholders

At least 50% of tax-exempt profit
from the sale of properties

or certain interests in property
companies to be distributed

to shareholders

Dividends from subsidiaries that
have elected for the SIIC regime
to be redistributed in full to
shareholders

Mercialys will apply these payout
rates on 2005 pro forma income
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» The Board committees are chaired by independent directors
Three committees

v Audit Committee

> Majority of independent members

> Chaired by Bernard Bouloc (independent director)

v" Nominations and Remunerations Committee
> Re-appoints members of the Board committees
> Approves management team appointments

> Chaired by Philippe Moati (independent director)
v" Investment Committee

> Chaired by Eric Sasson (independent director)
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» Mercialys is led by a full management team

Jean-Marc GOTHARD Géry ROBERT-AMBROIX Bruno DUGAS
Large Shopping Centers Chief Operating Officer Neighborhood Centers

Operations and Finance

\(

\

P . 'g&!\

Catherine OULE

Executive Vice President
Marketing and Value Enhancement

Jacques EHRMANN
Chairman and Chief Executive Officer
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» Corporate governance and relations with Casino

Cash management and current
account agreement with Casino

v

Creation of a shareholder current account
in line with Article L.511-7

Interest paid on the account at Eonia +10 bps

Continuation of the agreement as long as
Casino controls Mercialys

Agreement can be terminated with prior notice
of 10 days

Related party agreements

The following services/contracts will be
covered by related party agreements
governed by Articles L.225-38 et seq.,
of the French Commercial Code

> Cash Management Agreement

> Partnership Agreement
Each year, the Statutory Auditors will issue
a special report on the agreements to the
Annual Meeting
Casino abstains from voting upon
implementation or substantial modifications

of these agreements at Board meetings
and AGM
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Property management and support functions
are outsourced

Property management outsourced to Sudeco, a Groupe Casino property manager

v

SN N NN

<\

Management of tenant relations, shared occupancy expenses and building
administration activities performed by the Casino subsidiary under management
agreements

Sudeco, a wholly owned subsidiary of Immobiliere Groupe Casino (IGC),
has managed Mercialys’ assets since 1988

The day-to-day management is under Mercialys’ supervision
A rent and service charge recovery rate of over 99%
Sudeco also manages assets for other companies

Fees paid by Mercialys to Sudeco in 2004: €2.8m, of which €0.9m was passed on
to tenants, for a net expense of €1.9m

No termination fee

Support functions outsourced to Groupe Casino to optimise overheads

v

2004 management fee: €376,000
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Mercialys has prepared formal procedures
for the Investment Committee

Mercialys Investment Committee

v Investment Committee: 2 independent directors including an AXA
representative + 2 Casino representatives + the Chairman of Mercialys
v Standard role
> Review investment strategy
> Review and make recommendations on annual investment budgets
> Review and provide an opinion on investment projects, as follows:
» Projects with outside partners exceeding €10 million
» Projects with Casino exceeding €4 million
» Aggregate transactions with Casino exceeding €10 million per year

v Specific terms of reference

> Review negotiations concerning the partnership contract with Casino
when necessary

v Purely advisory role for the two Casino representatives providing
recommendations to the Board concerning investment projects with Casino
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